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The information in this prospectus is not compbate may be changed. We may not sell these sesunitii the registration statement filed
with the Securities and Exchange Commission icéffe. This prospectus is not an offer to sell ski@s and we are not soliciting offers to t
these securities in any jurisdiction where therodfiesale is not permitted.

PROSPECTUS (Subject to Completi

Issuec
Shares
]
) Celanese
Celanese Corporation
COMMON STOCK
Celanese Corporation is offering slearof its common stock. We intend to use approxeha$199 million of the net proceeds from

the sale of the shares being sold by us in thisediffig to redeem a portion of the senior discounttas of our subsidiary. We intend to use
approximately $566 million of the net proceeds frdire sale of the shares being sold by us in thifedhg to redeem a portion of the senior
subordinated notes of another of our subsidiari&ge intend to use borrowings under the new senioedit facilities that our subsidiarie
expect to enter into prior to the consummation big offering, together with any remaining proceeft®m the sale of the shares being sold
by us in this offering, to repay all amounts outsitding under the existing senior credit facilitied the floating rate term loan of our
subsidiaries and to pay an approximately $752 noiflidividend to our stockholders existing prior thi$ offering. This is our initial public
offering and no public market currently exists faur shares. We anticipate that the initial publidfering price will be between

$ and $ per share.

We intend to list the common stock on the New Y@&tiock Exchange under the symbol " ."

Investing in the common stock involves risks. Sd&isk Factors" beginning on page 1:

PRICES$ A SHARE
Underwriting Proceeds to
Price to Discounts and Celanese
Public Commissions Corporation
Per Share $ $ $
Total $ $ $
We have granted the underwriters the right to pasghup to an additional shares to caxer-allotments. We intend to use the net

proceeds from any shares sold pursuant to the wmiters' ove-allotment option to pay an additional dividendaer stockholders existing
prior to this offering.

The Securities and Exchange Commission and statgises regulators have not approved or disappibtieese securities, or determined if
this prospectus is truthful or complete. Any repreation to the contrary is a criminal offense.

Morgan Stanley & Co. Incorporated and Lehman BragHec. expect to deliver the shares to purchasers ,

MORGAN STANLE LEHMAN BROTHER
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You should rely only on the information contained m this prospectus. None of the Issuer nor its sulmiaries has authorized anyon
to provide you with information different from that contained in this prospectus. The prospectus mayetused only for the purposes for



which it has been published and no person has beanthorized to give any information not contained inthis prospectus. If you receive

any other information, you should not rely on it. The Issuer is not making an offer of these securitiein any state where the offer is not
permitted.

Until , (2lays after the date of this prospectus), all dedleat buy, sell or trade our common stock, whetierot
participating in this offer, may be required toidet a prospectus. This is in addition to the desalebligation to deliver a prospectus when
acting as underwriters and with respect to thesolohallotments or subscriptions.




BASIS OF PRESENTATION

In this prospectus, the term "the Issueféns to Celanese Corporation, a Delaware corporaéind not its subsidiaries and the terms "we,"
"our" and "us" refer to the Issuer and its subsidon a consolidated basis. The term "BCP Crystéérs to our subsidiary BCP Crystal US
Holdings Corp., and not its subsidiaries. The t&Purchaser" refers to our subsidiary, Celanese figukolding GmbH & Co. KG, formerly
known as BCP Crystal Acquisition GmbH & Co. KG, ar@han limited partnershipkommanditgesellschaft, Kjz and not its subsidiaries,
except where otherwise indicated. Unless we spatlifi state otherwise, references to "pro formaegiffect, in the manner described under
"Unaudited Pro Forma Financial Information” and timées thereto, to (i) the Transactions and theeRelRestructuring (each as defined in this
prospectus) and (ii) this offering, the enterintpithe new senior credit facilities and the useroiteeds therefrom (collectively, the
"Concurrent Financings").

Pursuant to a voluntary tender offer comoeenin February 2004, the Purchaser, an indirectlydowned subsidiary of the Issuer, in
April 2004 acquired approximately 84% of the ordinghares of Celanese AG (the "Celanese Sharesfaoding. All references in this
prospectus to the outstanding ordinary shares @n@ee AG exclude treasury shares. As of SepteBthe&004, the Issuer's indirect ownership
of approximately 84% of the outstanding Celanesar&hwould equate to approximately 76% of the dsLelanese Shares (including treasury
shares). Pursuant to a mandatory offer commenc8dtember 2004 and continuing as of the datei®ptiospectus, the Purchaser acquired
additional Celanese Shares. As a result of thegaisitions, partially offset by the issuance of iéiddal shares of Celanese AG as a result of
the exercise of options issued under the Celan€&sstéck option plan, as of the date of this progmeave own approximately 84% of the
outstanding Celanese Shares.

The Issuer is a recently-formed companycWltioes not have, apart from the financing of tren$actions (as defined in this prospectus),
any independent external operations other thamugirohe indirect ownership of the Celanese busesesthe Issuer's unaudited consolidated
financial statements as of and for the six montited September 30, 2004 and the unaudited consalifiaancial statements of Celanese AG
for the three months ended March 31, 2004 anditieemonths ended September 30, 2003 (togethet|nterim Consolidated Financial
Statements"), are included elsewhere in this prsgeFor accounting purposes, the Issuer anaitsatidated subsidiaries are referred to as
the "Successor." See notes 2 and 4 to the Intedns@idated Financial Statements for additionadiimfation on the basis of presentation and
accounting policies of the Successor.

Celanese AG is incorporated as a stockaratipn (Aktiengesellschaft, Asorganized under the laws of the Federal Repulflic
Germany. As used in this prospectus, the term 'f&sla” refers to Celanese AG and Celanese Amermgmation, their consolidated
subsidiaries, their nooensolidated subsidiaries, joint ventures and atherstments, except that with respect to sharem@dd similar mattel
where the context indicates, "Celanese" refersdiari@se AG. For accounting purposes, "Celanes#redecessor" refers to Celanese AG and
its majority owned subsidiaries over which Celan&&eexercises control, as well as special purposities which are variable interest entities
where Celanese is deemed the primary beneficiag .ndte 3 to the consolidated financial statemein®elanese as of December 31, 2003 and
2002 and for each of the years ended December0®B, 2002 and 2001 contained in this prospects"@relanese Consolidated Financial
Statements”).

The Celanese Consolidated Financial Statésriecluded in this prospectus were prepared @o@ance with accounting principles
generally accepted in the United States ("U.S. GAA® all periods presented. The Celanese Conawii Financial Statements reflect, for
periods indicated, the financial condition, resolft®perations and cash flows of the businessesfeaed to Celanese from Hoechst
Aktiengesellschaft, also referred to as "Hoechsthis prospectus, in a demerger that




became effective on October 22, 1999, adjusteddquisitions and divestitures. The Celanese Catetelil Financial Statements and other
financial information included in this prospectusjess otherwise specified, have been presentsepiarately show the effects of discontinued
operations.

Celanese AG is a foreign private issuer @mediously filed its consolidated financial statams as of December 31, 2003 and 2002 an
each of the years in the three-year period endegidber 31, 2003 on Form Z-n accordance with German law, the reportingency of the
Celanese AG consolidated financial statementseigthio. As a result of the Purchaser's acquisitforoting control of Celanese, the financial
statements of Celanese contained in this prospactusported in U.S. dollars to be consistent withreporting requirements. For Celanese
AG's reporting requirements, the euro continudsetthe reporting currency.

In the preparation of other informationlirded in this prospectus, euro amounts have baeslated into U.S. dollars at the applicable
historical rate in effect on the date of the retevevent/period. For purposes of pro forma andgeosve information, euro amounts have been
translated into U.S. dollars using the rate inaffen September 30, 2004. Our inclusion of thisiimfation is not meant to suggest that the euro
amounts actually represent such dollar amountsairsuch amounts could have been converted intoddlirs at any particular rate, if at all.

MARKET AND INDUSTRY DATA AND FORECASTS

This prospectus includes industry datafangtcasts that the Issuer has prepared basedstirupan industry data and forecasts obtained
from industry publications and surveys and inteomathpany surveys. Thirgarty industry publications and surveys and forecgsnerally sta
that the information contained therein has beerinbd from sources believed to be reliable. In pintspectus, the terms "SRI Handbook,"
"CMAI Methanol Analysis,” "Nexant Chem Study 2003Nexant Chem Study 2002" and "Tecnon Orbichem &ylrvefer to the SRI
International Chemical Economics Handbc¢, CMAI 2002-2003 World Methanol Analysiéexant Chem Systen&eptember 2003 PERP
Acetic Acid Stud, Nexant Chem Systenfiebruary 2002 Vinyl Acetate Studgd Tecnon Orbicheracetic Acid and Vinyl Acetate World
SurveySeptember 2003 report, respectively. The statermegtsding Celanese's market position in this progs are based on information
derived from the SRI Handbook, CMAI Methanol AnasysTecnon Orbichem Survey, Nexant Chem Study 20@PNexant Chem Study 20!

AO Plus™, BuyTiconaDirect™, CelActivi™, Cet&x®, Celcon®, Celstran®, Celvolit®, Compel®, GURKdApecat®, Hostaform®,
Impet®, Impet-HI®, Mowilith®, Nutrinova® DHA, Ritdéx®, Sunett®, Topas®, Vandar®, VAntage™, Vectra®ctran® and certain other
products and services named in this prospectusegigtered trademarks and service marks of CelaResgon® is a registered trademark of
Fortron Industries, a joint venture of Celanese.




PROSPECTUS SUMMARY

This summary highlights selected information i flriospectus, but it may not contain all of theiinfation that you should consider
before deciding to invest in our common stock. muld read this entire prospectus carefully, idiéhg the "Risk Factors” section and the
financial statements, which are included elsewhehis prospectus

See "Market and Industry Data and Forecasts" onepigidor the sources of our leadership statemdmtow.

CELANESE CORPORATION

We are an integrated global producer afieadded industrial chemicals and have #1 or #Xeh@ositions worldwide in products
comprising the majority of our sales. We are alsoworld's largest producer of acetyl productduidiog acetic acid, vinyl acetate monomer
(VAM), and polyacetals (POM) and a leading globaducer of high-performance engineered polymerd useonsumer and industrial
products and designed to meet highly technicalocnet requirements. Our operations are located ithiN&merica, Europe and Asia, includi
substantial joint ventures in China. We believeareone of the lowestsst producers of key building block chemicalshea &acetyls chain, su
as acetic acid and VAM, due to our economies oescgerating efficiencies and proprietary productiechnologies.

We have a large and diverse global custdrase consisting principally of major companiea toroad array of industries. In 2003, 39% of
our net sales were to customers located in Nortlerga, 40% to customers in Europe and 21% to cust®im Asia, Australia and the rest of
the world.

Segment Overview

We operate through four business segmétitsmical Products, Technical Polymers Ticona, Aeefaioducts and Performance Products.
The table below illustrates each segment's nes salexternal customers for the year ended DeceBhe2003, as well as each segment's n
products and end use markets.

Technical

Chemical Products Polymers Ticona Acetate Products® Performance Products

$2,968 million $762 million $655 million $169 million

2003 Net Sale§!

Major Products

Acetic acid .

Polyacetal (POM) .

Acetate tow .

Sunett sweetener

Vinyl acetate monomer UHMW-PE (GUR) . Acetate filament . Sorbates
° (VAM) Liquid crystal polymers
Polyvinyl alcohol (PVOH) (Vectra)
° Emulsions Polyphenylene sulfide
: Acetic anhydride Fortron)
°  Acetate esters
°  Carboxylic acids
° Methanol
. Paints Fuel system . Filter products . Beverages
Major End-Use ° Coatings compoynents . Textilgs . Confec?ions
Markets : Adhesives Conveyor belts . Baked goods
° Lubricants Electronics . Dairy products
: Detergents Seat belt mechanisms
1) 2003 net sales of $4,603 million also include $4ffion in net sales from Other Activities. 2003 N&ales of Chemical Products excludes $97 milliomier-segment sales.
2) In October 2004, we announced our plans to diseoatfilament production by mid 2005 and to consikdour flake and tow production at three sitetesd of the current five.
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Chemical Products

Our Chemical Products segment producesapplies acetyl products, including acetic aciétaie esters, vinyl acetate monomer,
polyvinyl alcohol, and emulsions. We are a leadifapal producer of acetic acid, the world's largesducer of vinyl acetate monomer and the
largest North American producer of methanol, thgomaw material used for the production of aceticd. We are also the largest polyvinyl
alcohol producer in North America.

Technical Polymers Ticona

Our Technical Polymers Ticona segment dgselproduces and supplies a broad portfolio dfi pigrformance technical polymers for use
in automotive and electronics products and in otlesumer and industrial applications, often repmetal or glass. Together with our 45%-
owned joint venture Polyplastics Co.Ltd ("Polypiest), our 50%-owned joint venture Korea Enginegritiastics Company Ltd., and Fortron
Industries, our 50-50 joint venture with Kureha @lheals Industry of Japan, we are a leading paditipin the global technical polymers
business.

Acetate Products

Our Acetate Products segment primarily poed and supplies acetate tow, which is used iprib@uction of filter products and acetate
filament, which is used in the apparel and homaifining industries. We are one of the world's leggiroducers of acetate tow and acetate
filament, including production by our joint ventsria China. In October 2004, we announced plam®nsolidate our acetate flake and tow
manufacturing by early 2007 and to exit the acdiktment business by mid-2005. This restructuigibeing implemented to increase
efficiency, reduce over-capacities in certain manturing areas, and to focus on products and nsatkat provide long-term value.

Performance Products

The Performance Products segment operatier the trade name of Nutrinova and produces eltgla high intensity sweetener and food
protection ingredients, such as sorbates, fordbd,fbeverage and pharmaceuticals industries.

Competitive Strengths
We have benefited from a number of competitrengths, including the following:

. Leading Market PositionsWe have #1 or #2 market positions globally indarcts that make up a majority of our sales accg
to SRI Handbook and Tecnon Orbichem Survey. Outdeship positions are based on our large shar®bébproduction
capacity, operating efficiencies, proprietary tembgy and competitive cost structures in our majaducts.

. Proprietary Production Technology and Operating Estfse.Our production of acetyl products employs industading
proprietary and licensed technologies, includingmoprietary AO Plus acid-optimization technoldgy the production of
acetic acid and VAntage vinyl acetate monomer teldgy.

. Low Cost Producer Our competitive cost structures are based onauo@s of scale, vertical integration, technical\wrimow
and the use of advanced technologies.

. Global React. We operate 24 production facilities (excluding mint ventures) throughout the world, with maggrerations ir
North America, Europe and Asia. Joint ventures awoye us and our partners operate nine additiomditfas. Our infrastructur
of manufacturing plants, terminals, and sales effiprovides us with a competitive advantage ircgrating and meeting the
needs of our global and local customers in webdglsgthed and growing markets, while our geographiersity reduces the
potential impact of volatility in any individual aatry or region.
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. International Strategic Investmer. Our strategic investments, including our joinbttges, have enabled us to gain acc
minimize costs and accelerate growth in new marketde also generating significant cash flow aadnngs.

. Diversified Products and End-Use Marketd/e offer our customers a broad range of prodacséswide variety of end-use
markets. This product diversity and exposure helpeduce the potential impact of volatility in d@ngividual market segment.

Business Strategies

We are focused on increasing operating fiaals, profitability, return on investment and sblaolder value, which we believe can be
achieved through the following business strategies:

. Maintain Cost Advantage and Productivity Leadershige continually seek to reduce our production avd material costs.
Our advanced process control projects (APC) geaaiatings in energy and raw materials while inéngggields in production
units. Energy and raw materials savings resultingifAPC projects were approximately $10 millior2803 and $14 million in
the nine-months ended September 30, 2004. We ittecontinue using best practices to reduce costsrecrease equipment
reliability in maintenance and project engineering.

. Focused Business Investmelife intend to continue investing strategicallygiowth areas, including new production capacity,
to extend our global market leadership position.&keect to continue to benefit from our investmertd capacity expansion
that enable us to meet increases in global demand.

. Maximize Cash Flow and Reduce Debtespite a difficult operating environment ovee thast several years, we have generated
a significant amount of operating cash flow. Wddxad there are opportunities to further improve aperating cash flow
through increasing productivity, receiving cashidinds from our joint ventures and pursuing addélaost reduction efforts.
We believe in a focused capital expenditure plan i dedicated to attractive investment projaats.intend to use our free cash
flow to reduce indebtedness and selectively exmamdusinesses. The operating cash flow generatéatinine months ended
September 30, 2004 was $2 million. The cash flomegation from operations was affected by the ome fpayment of a
$95 million obligation to a third party, $59 millicassociated with the exercising of stock appregiaights and pension
contributions totaling $157 million and higher irgst expense due to increased debt levels.

. Deliver Valu-Added Solution. We continually develop new products and indultagding production technologies that sc
our customers' problems. We believe that our custsmalue our expertise, and we will continue tokmweith them to enhance
the quality of their products.

. Enhance Value of Portfoli. We will continue to further optimize our busingestfolio through divestitures, acquisitions ¢

strategic investments that enable us to focus sinbsses in which we can achieve market, costentthblogy leadership over
the long term. In addition, we intend to continaeekpand our product mix into higher value-addestipcts.
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THE TRANSACTIONS

As used in this prospectus, the term "Taatisns" means, collectively, the Tender Offer, @héginal Financing, the Refinancing and the
Senior Discount Notes Offering described under "Thansactions” elsewhere in this prospectus.

Pursuant to the Tender Offer, in April 2084 Purchaser, an indirect wholly owned subsidédhe Issuer, acquired, at a price of €32.50
per share, a total of 41,588,227 Celanese Shamg®senting approximately 84% of the Celanese Stanstanding as of September 30, 2004.
Pursuant to a mandatory offer commenced in Septe&@ii® and continuing as of the date of this progpe the Purchaser acquired additional
Celanese Shares. As a result of these acquisifiangally offset by the issuance of additionalrgiseof Celanese AG as a result of the exercise
of options issued under the Celanese AG stock optian, as of the date of this prospectus, we gumaximately 84% of the outstanding
Celanese Shares. The Purchaser may from time éopinchase or be required to purchase any or #tlobutstanding Celanese Shares not
owned by it in market transactions or otherwiseargles of instances in which the Purchaser magdpeined to purchase additional Celanese
shares include the ongoing mandatory offer relatiintpe domination and profit and loss transfeeagrent entered into by the Purchaser and
Celanese AG, or additional mandatory offers requing actions that the Purchaser or its affiliates/make in the future, such as a possible
delisting of the Celanese Shares from the Frani§totk Exchange, a possible squeeze-out of therityirshareholders of Celanese AG or a
possible conversion of Celanese AG into a diffefegal form. The Purchaser's decision to pursuseslent voluntary purchases will depend
on, among other factors, the then-prevailing mapkiees and any negotiated terms with minority shalders. See "The Transactions—Post-
Tender Offer Events."

RECENT RESTRUCTURING

We recently completed an internal restmistuof certain of our operations. See "The Re&&gtructuring.”

RECENT DEVELOPMENTS

In October 2004, we announced plans toemgint a strategic restructuring of our acetatenessito increase the efficiency, reduce
overcapacity in certain areas and to focus on pisdand markets that provide long-term value. As @this restructuring, we plan to
discontinue acetate filament production by mid-2@608 to consolidate our acetate flake and tow dipesat three locations, instead of five.
The restructuring is expected to result in sigaificseverance costs, asset retirement obligatimhg@pairment charges. Sales of acetate
filament were $118 million in 2003.

On October 27, 2004 we agreed to acquirtédcCorporation, a Canadian corporation, for agprately $261 million and the assumpt
by us of debt owed by Acetex, valued at approxitgei231 million. Acetex has two primary businesgbs: Acetyls Business and the Speci
Polymers and Films Business. The Acetyls businesduyzes acetic acid, polyvinyl alcohol and vinyétte monomer. The Specialty Polymers
and Films Business produces specialty polymerg(isthe manufacture of a variety of plastics prduincluding packaging and laminating
products, auto parts, adhesives and medical predastwell as products for the agricultural, haotticral and construction industries. Acetex
will be operated as part of our chemicals busin€kssing of the acquisition is conditioned upon feseshareholder approval, regulatory
approvals and other customary conditions. We exjoefiance this acquisition through borrowings enthe new senior credit facilities.

On November 23, 2004, we agreed to acqtimamul Polymers, the emulsion polymer businesNational Starch and Chemical
Company, for $208 million. National Starch and CilehCompany is a subsidiary of Imperial Chemicalustries PLC. The Vinamul
Polymers product line includes vinyl acetate-ethgleopolymers, vinyl acetate homopolymers and gopeis, and acrylic and vinyl acrylic
emulsions. Vinamul Polymers operates manufactuaciities in the United States, Canada, the UnKathdom and The Netherlands. As part
of the agreement, National Starch and Chemical Gomppvill continue to supply Vinamul Polymers wittaich, dextrin and other specialty
ingredients following the acquisition. We will supphe Vinamul Polymers business with vinyl acetatenomer and polyvinyl alcohols. We
expect to finance this acquisition through borraygiminder the new senior credit facilities.

Our principal executive offices are locatéd 601 West LBJ Freeway, Dallas, TX 75234-6034 @ur main telephone number is +1-972-
443-4000.




Common stock offere
Common stock to be outstanding after this offe

Ovel-allotment optior
Use of proceed

Dividend Policy

Proposed New York Stock Exchange sy

THE OFFERING

share

shares (including shares il be dividended to the Origini
Stockholders if the underwriters do not exercisgartbve-allotment option’

share

We estimate that the net proceeds from this offgrfter deducting underwritir
discounts and estimated offering expenses, willfijgroximately

$ million. We intend to use (ppaoximately $199 million of the net
proceeds from this offering to redeem a portiothefsenior discount notes and
approximately $566 million to redeem a portionl senior subordinated notes of
our subsidiaries and (2) borrowings under the nemios credit facilities that our
subsidiaries expect to enter into prior to the com®ation of this offering, togeth
with any remaining net proceeds from this offeritigrepay the existing senior
credit facilities and the floating rate term lodroar subsidiaries and to pay a
$752 million dividend to Blackstone Capital Par;@ayman) Ltd. 1, Blackstone
Capital Partners (Cayman) Ltd. 2, Blackstone Capitatners (Cayman) Ltd. 3 and
BA Capital Investors Sidecar Fund, L.P. (colledijy¢he "Original Stockholders"
our stockholders existing prior to this offerindheldividend will be declared prior
to the consummation of the offering. See "Use otBeds" and "Description of
Indebtedness.

Immediately prior to the consummation of the offg, we intend to declare a
dividend of $752 million, which will be paid to ti@riginal Stockholders out of
borrowings under the new senior credit facilitiesl @any net proceeds from this
offering remaining after the repayment of certaidebtedness of our subsidiaries
described under "—Use of Proceeds" above. Otherttiia dividend to the
Original Stockholders, any dividend with the prateé&om the underwriters' over-
allotment option, and any stock dividend payablthtoOriginal Stockholders if tt
underwriters' overllotment option is not exercised in full, eachndfich dividend:
we intend to declare prior to the consummatiorhd offering, we do not intend to
pay any cash dividends on our common stock goingdad, and instead intend to
retain earnings, if any, for future operations ardansion. See "Dividend Policy"
and "Description of Indebtedn—New Senior Credit Facilities

Unless we specifically state otherwisejrdthrmation in this prospectus:

. assumes no exercise by the underwriters of thei-allotment option
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. gives effect to the for one stock split wpect to effect prior to the consummation of thiziofg;
. excludes shares of common stock resdieidsuance in connection with our equity inceatplans; ani
. does not reflect our pending acquisitions of Acetes Vinamul Polymers or the indebtedness we expdotur in connection

with those acquisitions.

RISK FACTORS

An investment in our common stock involvis&s. You should carefully consider all the infation in this prospectus prior to investing
our common stock. In particular, we urge you tosider carefully the factors set forth under thedireg "Risk Factors."
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SUMMARY HISTORICAL AND PRO FORMA FINANCIAL DATA

The balance sheet data shown below for 20@22003, and the statements of operations atndflcas data for 2001, 2002 and 2003, al
which are set forth below, are derived from theitadCelanese Consolidated Financial Statemenlsdad elsewhere in this prospectus and
should be read in conjunction with those finanstatements and the notes thereto. The balance ddtacfior 2001 are unaudited and have been
derived from, and translated into U.S. dollars bas@ Celanese's historical euro audited finarstatements.

The summary historical financial data toe hine months ended September 30, 2003 and & twnths ended March 31, 2004 have
been derived from the unaudited consolidated firustatements of Celanese, which have been preera basis consistent with the audited
consolidated financial statements of Celanese asdfor the year ended December 31, 2003. The suynistorical financial data as of and
for the six months ended September 30, 2004 hase therived from our unaudited consolidated findrst@ements. In the opinion of
management, such unaudited financial data refleatijustments, consisting only of normal and reicigr adjustments, necessary for a fair
presentation of the results for those periods.rekalts of operations for the interim periods avenmecessarily indicative of the results to be
expected for the full year or any future periodeTmaudited consolidated financial information BSeptember 30, 2004 and for each of the
three months ended March 31, 2004, six months eS8detember 30, 2004 and the nine months endedrBeete30, 2003 is included
elsewhere in this prospectus.

The following summary unaudited pro fornrehcial data have been prepared to give pro faffemt to the Transactions, the Recent
Restructuring and the Concurrent Financings, #gif had occurred on January 1, 2003, in the clgerainaudited pro forma statements of
operations data, and on September 30, 2004, icase of our unaudited pro forma balance sheet @iatapro forma financial data are for
informational purposes only and should not be aersid indicative of actual results that would hibgen achieved had the Transactions, the
Recent Restructuring, and the Concurrent Financiegsally been consummated on the dates indicateédia not purport to indicate balance
sheet data or results of operations as of anydudate or for any future period. You should readftflowing data in conjunction with "The
Transactions," "The Recent Restructuring,” "UnaalPro Forma Financial Information,” "ManagemebDtscussion and Analysis of Financial
Condition and Results of Operations" and the Caar@onsolidated Financial Statements and the mmt€odnsolidated Financial Statements
included elsewhere in this prospectus.

As of September 30, 2004, the Purchasendirect wholly owned subsidiary of the Issuer,y@a approximately 84% of the Celanese
Shares then outstanding. The Issuer is a recemtigefld company which, apart from the financing ef Tmansactions, does not have any
independent external operations other than throliglindirect ownership of Celanese's business. dliegly, financial and other information
of Celanese is presented in this prospectus. Tbhisppctus presents the financial information netato Celanese under the caption
"Predecessor" and the information relating to udeunhe caption "Successor." See "The Transactions.

7
Successor
Predecessor
Unaudited
Unaudited
Pro Forma )
Celanese
vear Ended December 31 Nine Months  Three Months  Six Months Nine Months
Ended Ended Ended Year Ended Ended
September 30 March 31, September 30 December 31 September 30
2001 2002 2003 2003 2004 2004 2003 2004
(in millions, except shares and per share dat:

Statement of Operations Data
Net sales $ 397C $ 3,83t $ 4,60: $ 3,44¢ $ 124: $ 2,49¢ $ 4,60: $ 3,731
Cost of sale: (3,409 (3,177) (3,887 (2,887) (1,002) (2,06%) (3,819 (2,979
Selling, general and
administrative expenst (489) (44¢€) (510 (3849) (137) (27¢) (522) (414)
Research and development
expense! (74) (65) (89) (66) (23) (45) (88) 67)
Special charge@) :

Insurance recoveries

associated with plumbing

cases 28 — 107 10€ — 1 107 1

Sorbates antitrust matte — — (95) (95) — — (95) —

Restructuring, impairment

and other special charges, (444) 5 a7 2 (28) (59) ()] (66)
Foreign exchange gain (los 1 3 (4) ?3) — 2) (4) )

Gain (loss) on disposition of
asset: — 11 6 5 ) 2 6 1




Operating profit (loss

Equity in net earnings of affiliat
Interest expens

Interest and other income

(expense), né®)
Income tax benefit (provisior
Minority interests

Earnings (loss) from continuing
operations

Earnings (loss) from discontinu
operations, net of income ti
Cumulative effect of changes ir
accounting principles, net of
income tax

Net earnings (loss

Earnings (loss) per common
shar—basic:
Continuing operation
Discontinued operatior

Net earnings (loss

Weighted average sha—basic
Earnings (loss) per common
shar—diluted:
Continuing operation
Discontinued operatior

Net earnings (loss

Weighted average shares—
diluted

(417) 172 11¢ 12¢ 52 50 172 211
12 21 35 29 12 35 35 47
(72) (55) (49 (36) 6) (228) (224 (174
58 45 99 85 22 8 99 30
10€ (61) (60) (68) (25) (58) (28) (168)
— — — — — @ ® (44)
(319 122 142 13¢ 55 (195 $ 48 $ (95)
. |
(52) 27 6 @ 23 @
— 18 (1) (1) — —
$ (365 $ 168 $ 14t $ 13C $ 78 $ (196)
| | . . . |
$
$
. . u |
$
$
. . u |




Other Financial Data:

EBITDA (unaudited)<4) $ 42 3 468 $ 50z $ 42C $ 152 $ 22€ $ 55C $ 44¢
Unusual items included in
EBITDA (unaudited)@ 44C 16 118 32 37 117 112 132

Other non-cash charges (income
included in EBITDA (unaudited)

© 21 97 24 17 13 37 — 34
Depreciation and amortizatic 32€ 247 294 21z 72 15C 294 222
Capital expenditure 191 20z 211 13z 44 10€ 211 15C
Cash distributions from cost and

equity method investments

(unaudited 69 13¢ 83 54 30 44 83 74
Dividends paid per shaf® $ 0.3t — 3 0.4€ _ _ _ _ _
Statement of Cash Flows Data:

Net cash provided by (used i

continuing operations

Operating activitie: $ 46z $ 36 $ 401 $ 231 $ (107) $ 10¢

Investing activities (105) (139 (275) (7€) 96 (1,729

Financing activitie: (337) (250 (20¢) (135) (43) 2,44¢

Balance Sheet Data (at the end

the period) (2001 unaudited):

Trade working capitdf) $ 49¢ $ 50¢  $ 641 $ 715 $ 80€ $ 80€
Total asset 6,232 6,417 6,81« 6,61: 7,06¢ 6,91¢
Total debi e 644 637 587 3,10¢ 3,217
Mandatorily redeemable preferre

stock(® _ — — _ _ _
Shareholders' equi 1,95¢ 2,09¢ 2,582 2,622 (53) 5
1) We owned approximately 84% of the Celanese Sharssamding as of September 30, 2004 and the pneafanformation presented above assumes that wetdacquire any

additional Celanese Shares. Assuming the Purchaserto pay the fair cash compensation offer mécgiired by the domination and profit and losssfanagreement (the
"Domination Agreement") of €41.92, plus interest phare for all remaining Celanese Shares, eaffiogn continuing operations and EBITDA would edehhigher by the
amount of minority interest expense.

2) Special charges include impairment charges, prawssfor restructuring, which include costs assedatith employee termination benefits and plant @ffide closures, certain
insurance recoveries and other expenses and incmmeed outside the normal course of ongoing dpeTa. See note 25 to the Celanese Consolidateh&ial Statements and
note 14 to the Interim Consolidated Financial Stegets.

3) Interest and other income (expense), net, incliesest income, dividends from cost basis investsiand other non-operating income (expense).

(4) EBITDA, a performance measure used by managensedéfined as earnings (loss) from continuing op@nat plus interest expense net of interest inconeeme taxes and
depreciation and amortization, as shown in thesthblow. EBITDA is useful to investors becauss frequently used by securities analysts, investodsother interested parties in
the evaluation of companies in our industry. Seeetl Note Regarding Non-GAAP Financial MeasurE8ITDA is not a recognized term under GAAP andsloet purport to
be an alternative to net earnings as a measungenhting performance or to cash flows from opega#ictivities as a measure of liquidity. Becauseatictompanies use identical
calculations, this presentation of EBITDA may netdomparable to other similarly titted measuresther companies.

Additionally, EBITDA is not intended to be a measuwi free cash flow for management's discretionaey, as it does not consider certain cash requitensech as interest
payments, tax payments and debt service requiremeheé amounts shown for EBITDA as presented mphbspectus differ from the amounts calculateceutitk definition of
EBITDA used in our debt instruments. The definit@frfEBITDA used in our debt instruments is furtlejusted for certain cash and non-cash chargesarséd to determine
compliance with financial covenants and our abiiityengage in certain activities such as incurddditional debt and making certain payments. Seanddement's Discussion of
Financial Condition and Results of Operations—Ldifyi and Capital Resources—Liquidity—Covenants."
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EBITDA is calculated and reconciled to eatnings (loss) as follows (unaudited):

Predecesso Successol
Celanese Pro Forma
Year Ended December 31, Nine Months Three Months Six Months Nine Months
Ended Ended Ended Year Ended Ended
September 30, March 31, September 30, December 31, September 30,
2001 2002 2003 2003 2004 2004 2003 2004
(in millions)
Net earnings (loss $ (365 $ 16 $ 14¢ $ 13C $ 78 $ (196) $ 48 $ (95)
(Earnings) loss from
discontinued operatior 52 (27) (6) 7 (23) 1 — —
Cumulative effect of change
in accounting principle — (18) 1 1 — — — —
Interest expens 72 55 49 36 6 22¢ 224 174
Interest incomt (212) (18) (44) (35) (5) (15) (44) (20
Income tax (benefit) provisic (10€) 61 60 68 25 58 28 16E
Depreciation and amortizatit 32€ 247 294 2ilE 72 15C 294 22z
EBITDA $ 42 $ 46 $ 50z $ 42C $ 152 $ 22€ $ 55C $ 44€
| & 5§ _____________§y _____§ _________§y ________§y |
(5) EBITDA, as defined above, was (increased) redugetth® following unusual items, each of which istfier discussed below (unaudited):

Predecesso Successol
Celanese Pro Forma
Three
Year Ended December 31 Nine Months Months Six Months Nine Months
Ended Ended Ended Year Ended Ended
September 30, March 31, September 30, December 31 September 30,
2001 2002 2003 2003 2004 2004 2003 2004
(in millions)
Stock appreciation
rights (income) expens
@ $ 10 $ 3 $ 598 s — 3 18 59 $ 1
Special charge®) 41€ (5) 5 9) 28 58 5 68
Other restructuring
charged® — — 26 8 1C 13 26 23
Other (income) expens
@ 9 12 5 17 @3 31 5 28
other unusual iten&) 5 6 18 9 2 14 18 16
$ 44C  $ 16 $ 112 $ 329 37 % 117 $ 11 $ 132
I I I B I I I
(a) Represents the expense associated with stock agiwaaights that will not be incurred subsequienthe Transactions as it is expected that the witibe replaced with other
management equity arrangements that will not résutcash cost to Celanese.
(b) Represents provisions for restructuring, asset iiment, transaction costs and other unusual exgesrse income incurred outside the ordinary coufsrisiness. See
"Management's Discussion and Analysis of Finar€@tdition and Results of Operations."
(c) Represents the portion of restructuring chargessfsting of employee termination benefits) thateveot included in special charges.
(d) Represents other non-operating (income) expenker(than dividends). See "Management's DiscussidrAaalysis of Financial Condition and Results gfe@ations."
(e) Represents primarily the expense associated wéhugive contract terminations, transaction costdnwuded in special charges, and rent expensétpai variable interest entity

that has been consolidated since the first quaft2004.

The unusual items listed above exclude adjustntenisserves, principally environmental reserveslass reserves at the captive insurance entitiaglenm the ordinary course of
business resulting from changes in estimates baséalvorable
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trends in environmental remediation and actuaeaaluations. See "Management's Discussion and Aisady Financial Condition and Results of Operagibn

(6) EBITDA, as defined above, was also (increased)aediy the following other non-cash items, eacWhith is further discussed below (unaudited):
Predecessor Successor
Celanese Pro Forma
Three
Year Ended December 31, Nine Months Months Six Months Nine Months
Ended Ended Ended Year Ended Ended
September 30, March 31, September 30, December 31 September 30,

2001 2002 2003 2003 2004 2004 2003 2004

(in millions)

Amortization included
in pension and OPEB

expensé? $ 1% 15 $ 28% 19 $ 8$ 2% 4% 2

Adjustment to equity

earnings®? 11 79 12) 8) 4 (15) (12 (11

Other non-cash charge

(income)(© — 3 8 6 1 — 2 —

Purchase accounting f

inventories — — — — — 49 _ _

Minority interests® — — — — — il 6 43
$ 21 $ 97 $ 24 $ 17 $ 13 % 37 $ — $ 34

(@) Represents the portion of pension and other pastregnt ("OPEB") expense resulting from amortizatid unrecognized actuarial losses, prior servastsand transition
obligations. In addition, we expect Celanese'srupension expense to be reduced as a result pféheinding of $463 million of pension contribut®in connection with the
Transactions. Assuming an annual long-term ratetofn on plan assets of 7.93%, Celanese's anenalgn expense would decrease by an additionaii8@n. See "Unaudited
Pro Forma Financial Information."

(b) Represents the adjustment to reflect earningsveisiments accounted for under the equity methoa cash basis.

(c) Relates primarily to non-cash expense associatétsiock option plans.

(d) Represents the one-time charge to cost of salakingsfrom purchase accounting for inventories.

(e) Represents minority interest expense relatingeafiproximately 16% of the Celanese Shares ouisgat September 30, 2004 that we did not ownphattual dividends paid

during the period. See note (7).

@) In the nine months ended September 30, 2004, Csah€ declared and paid a dividend of €0.12 ($0pe)share for the year ended December 31, 20@3' T3 Transactions"
for information on future dividends that may beuigd under German law to be paid to Celanese A®Bisrity shareholders.

(8) Trade working capital is defined as trade accoteteivable from third parties and affiliates netitdéwance for doubtful accounts, plus inventorless trade accounts payable to
third parties and affiliates. For the calculatidrtrade working capital, see note (8) to "Seledtistorical Financial Data."

9) Our mandatorily redeemable preferred stock wasidepih the proceeds of the offering of the sersiobordinated notes that occurred on July 1, 2004.
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RISK FACTORS

An investment in our common stock involves ris&s.should carefully consider the risks describeldlwetogether with the other
information in this prospectus, before decidingptwchase any common stock.

Risks Related to the Acquisition of Celanese
If the Domination Agreement ceases to be operatihe Issuer's managerial control over Celanese Agimited.

As of the date of this prospectus, we o@8% of the outstanding shares of Celanese Ame@oagoration ("CAC") and approximately
84% of the outstanding shares of Celanese AG. €eesa to cash flows of, and our control of, Celarf&s is subject to the continuing
effectiveness of the Domination Agreement. See "Tiamsactions—Post-Tender Offer Events—Dominatiweh Rrofit and Loss Transfer
Agreement.”

The Domination Agreement is subject to ledpallenges instituted by dissenting shareholddisority shareholders have filed nine
actions against Celanese AG in the Frankfurt @is@€ourt (Landgericht), seeking, among other things, to set aside theeslolder resolutions
passed at the extraordinary general meeting helliyn30 and 31, 2004 based, among other thinghealleged violation of procedural
requirements and information rights of the shargééid, to declare the Domination Agreement and laage in the fiscal year void and to
prohibit Celanese AG from performing its obligataimder the Domination Agreement. Pursuant to Gelaa, the time period for the filing
of such challenges has expired. Further, two aafditiminority shareholders have joined the proaegslivia third party intervention in support
of the plaintiffs. The Purchaser has joined thecpeaings via third party intervention in supporCaflanese AG. In addition, a German court
could revoke the registration of the Domination égment in the commercial register. On August 242680 minority shareholders instituted
public register proceedings with the Kdnigstein &lo€ourt (Amtsgerich) and the Frankfurt District Court, both with awi¢o have the
registration of the Domination Agreement in the @oencial Register deleteddmtsloschungsverfahrgnSee "Business—Legal Proceedings.

If the Domination Agreement ceases to berafve, the Purchaser's ability, and thus ouitghid control the board of management
decisions of Celanese AG, will be significantly fied by German law. As a result, we may not be &bknsure that our strategy for the
operation of our business can be fully implemenke@ddition, our access to the operating cash b@elanese AG in order to fund payment
requirements on our indebtedness will be limiteliclw could have a material adverse effect on teevaf our common stock.

If the Domination Agreement ceases to be operatiertain actions taken under the Domination Agreentenight have to be reversed.

If legal challenges of the Domination Agremnt by dissenting shareholders of Celanese AGuareessful, some or all actions taken under
the Domination Agreement, including the Recent Restiring, may be required to be reversed and thetRaser may be required to
compensate Celanese AG for damages caused by aimfisaAny such event could have a material advefiect on our ability to make
payments on our indebtedness and on the valuerafomomon stock.

Minority shareholders may interfere with Celaneseés5s future actions, which may prevent us from cangiCelanese AG to take
actions which may have beneficial effects for ouraseholders.

The Purchaser currently owns approximadhp of the Celanese Shares. Shareholders unrétatesdhold the remainder of the
outstanding Celanese Shares. German law providtsrceghts to minority shareholders, which coblse the effect of delaying, or
interfering with, corporate actions
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(including those requiring shareholder approvalghsas the potential application for revocatiomdfission of the Celanese Shares to the
Frankfurt Stock Exchange, the squeeze-out anddtenpal conversion of Celanese AG from its curtegal form of a stock corporation into a
limited partnership Kommanditgesellschaft, K{zor a limited liability company Gesellschaft mit beschrénkter Haftung, GmhH

accordance with the provisions of the German T@ansétion Act (Umwandlungsgesetz, UmwGMinority shareholders may be able to delay
or prevent the implementation of Celanese AG'sam@tg actions irrespective of the size of theirshalding. Any challenge by minority
shareholders to the validity of a corporate actiay be subject to judicial resolution that may saially delay or hinder the implementation
of such action. Such delays of, or interferenceh v@iorporate actions as well as related litigatizay limit our access to Celanese AG's cash
flows and make it difficult or impossible for ustike or implement corporate actions which may dxrdble in view of our operating or
financial requirements, including actions which nhaye beneficial effects for our common stockhader

Celanese AG's board of management may refuse to mlgrwith instructions given by the Purchaser pursotato the Domination
Agreement, which may prevent us from causing Cels@@\G to take actions which may have beneficiakett for our shareholders

Under the Domination Agreement, the Purehasentitled to give instructions directly to theard of management of Celanese AG,
including, but not limited to, instructions thatatisadvantageous to Celanese AG, as long as satventageous instructions benefit the
Purchaser or the companies affiliated with eitherRurchaser or Celanese AG. Celanese AG's boandredigement is required to comply with
any such instruction, unless, at the time when $usthuction is given, (i) it is, in the opinion tife board of management of Celanese AG,
obviously not in the interests of the Purchaseéhercompanies affiliated with either the PurchaseCelanese AG, (ii) in the event of a
disadvantageous instruction, the negative consegsan Celanese AG are disproportionate to thefitete the Purchaser or the companies
affiliated with either the Purchaser or Celanese AiG compliance with the instruction would vidéalegal or statutory restrictions,

(iv) compliance with the instruction would endangfe existence of Celanese AG or (v) it is doubtfbibther the Purchaser will be able to f
compensate Celanese AG, as required by the DomimAgreement, for its annual losdghresfehlbetrag incurred during the fiscal year in
which such instruction is given. The board of mamagnt of Celanese AG remains ultimately responsisienaking the executive decisions
for Celanese AG and the Purchaser, despite the fadimn Agreement, is not entitled to act on bebglind has no power to legally bind,
Celanese AG. The Celanese AG board of managementietay the implementation of, or refuse to implameany of the Purchaser's
instructions despite its general obligation todallsuch instructions (with the exceptions mentioabdve). Such delays of, or interferences
with, compliance with the Purchaser's instructibpshe board of management of Celanese AG may malif@cult or impossible for the
Purchaser to implement corporate actions which beagtesirable in view of our operating or financeduirements, including actions which
may have beneficial effects for our common stocttbrs.

The Purchaser will be required to ensure that Cetsse AG pays a guaranteed fixed annual payment @rthinority shareholders of
Celanese AG, which may reduce the funds the Pur@rasan otherwise make available to us.

As long as the Purchaser does not own 180%te outstanding Celanese Shares, the DominAfjpeement requires, among other things,
the Purchaser to ensure that Celanese AG makess guaranteed fixed annual paymefuggleich) to minority shareholders of €3.27 per
Celanese share less certain corporate taxes ioflieny future dividend. Taking into account theeamstances and the tax rates at the time of
the entering into of the Domination Agreement, rile¢ guaranteed fixed annual payment is €2.89 mredor a full fiscal year. As of
December 6, 2004, there were 7,953,907 Celanesessheld by minority shareholders. The net guasghtixed annual payment may,
depending on applicable corporate tax rates, irithire be higher, lower or the same as €2.89. The
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amount of this guaranteed fixed annual paymentcaésilated in accordance with applicable German T#ve amount of the payment is
currently under review in special award proceedifgpruchverfahren. See "Business—Legal Proceedings." Such guamfitezl annual
payments will be required regardless of whethettteal distributable profits per share of Celan®Geare higher, equal to, or lower than the
amount of the guaranteed fixed annual paymenthmaes The guaranteed fixed annual payment willdyaple for so long as there are minc
shareholders of Celanese AG and the Dominationékgesmt remains in place. No dividends for the pedifter effectiveness of the Dominati
Agreement, other than the guaranteed fixed anrayahpnt effectively paid by the Purchaser, are ebgokio be paid by Celanese AG. These
requirements may reduce the funds the Purchasenaka available to the Issuer and its subsidianes accordingly, diminish our ability to
make payments, on our respective indebtedness TReelransactions—Post-Tender Offer Events—Domamagind Profit and Loss Transfer
Agreement.”

The amounts of the fair cash compensation and oétguaranteed fixed annual payment offered under themination Agreement ma
be increased, which may further reduce the fundetRurchaser can otherwise make available to us.

As of the date of this prospectus, seveiiabrity shareholders of Celanese AG have initiseelcial award proceedings
( Spruchverfahren seeking the court's review of the amounts offtlirecash compensationAbfindung) and of the guaranteed fixed annual
payment (Ausgleich) offered under the Domination Agreement. So fegagings by several minority shareholders have seered on the
Purchaser. As a result of these proceedings, tloeiais of the fair cash compensatioflffindung) and of the guaranteed fixed annual payn
(Ausgleich) could be increased by the court. Any such inaeaay be substantial. All minority shareholderduding those who have already
received the fair cash compensation would be edtith claim the respective higher amounts. This redyce the funds the Purchaser can r
available to the Issuer and its subsidiaries aochraingly, diminish our ability to make paymentsaur indebtedness. See "Business—Legal
Proceedings.”

The Purchaser may be required to compensate Celan®6 for annual losses, which may reduce the furtde Purchaser can
otherwise make available to the Issuer.

Under the Domination Agreement, the Pureh&srequired, among other things, to compenseatarn@se AG for any annual loss incurred,
determined in accordance with German accountingiregpents, by Celanese AG at the end of the figeal in which the loss was incurred.
This obligation to compensate Celanese AG for ahingaes will apply during the entire term of therBination Agreement. If Celanese AG
incurs losses during any period of the operative tef the Domination Agreement and if such losgasllto an annual loss of Celanese AG at
the end of any given fiscal year during the ternthef Domination Agreement, the Purchaser will biggaked to make a corresponding cash
payment to Celanese AG to the extent that the otispeannual loss is not fully compensated for iy dissolution of profit reserves
( Gewinnrlicklagen accrued at the level of Celanese AG during tha &f the Domination Agreement. The Purchaser neaglile to reduce or
avoid cash payments to Celanese AG by off-settijagrst such loss compensation claims by CelanesarGvaluable counterclaims against
Celanese AG that the Purchaser may have. If thehBeer was obligated to make cash payments to €edakG to cover an annual loss, we
may not have sufficient funds to make paymentsuwrnirmebtedness when due and, unless the Purdsasge to obtain funds from a source
other than annual profits of Celanese AG, the Pasehmay not be able to satisfy its obligationutodf such shortfall. See "The Transactions—
Post-Tender Offer Events—Domination and Profit hnds Transfer Agreement.”

Two of our subsidiaries have agreed to guarantee fPurchaser's obligation under the Domination Agneent, which may diminish
our ability to make payments on our indebtedness.

Our subsidiaries, BCP Caylux Holdings Lukemrg S.C.A. and BCP Crystal, have each agreedtddge the Purchaser with financing to
strengthen the Purchaser's ability to fulfill itdigations under,
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or in connection with, the Domination Agreement &m&nsure that the Purchaser will perform alt®fbligations under, or in connection
with, the Domination Agreement when such obligagibecome due, including, without limitation, thdigations to make a guaranteed fixed
annual payment to the outstanding minority shadrgl to offer to acquire all outstanding Celargisares from the minority shareholders in
return for payment of fair cash consideration anddmpensate Celanese AG for any annual loss idtiny Celanese AG during the term of
the Domination Agreement. If BCP Caylux Holdingsxembourg S.C.A. and/or BCP Crystal are obligatesh&ie payments under such
guarantees or other security to the Purchaser ati®faninority shareholders, we may not have sigfficfunds for payments on our
indebtedness when due.

Even if the minority shareholders' challenges toalbomination Agreement are unsuccessful and the Doation Agreement
continues to be operative, we may not be able teiee distributions from Celanese AG sufficientpay our obligations.

Even if the minority shareholders' challesgo the Domination Agreement are unsuccessfutl@®omination Agreement continues to
be operative, we are limited in the amount of distions we may receive in any year from Celane&e Bnder German law, the amount of
distributions to the Purchaser will be determinaddudl on the amount of unappropriated earnings gtteduring the term of the Domination
Agreement as shown in the unconsolidated annuahéiial statements of Celanese AG, prepared in dance with German accounting
principles and as adopted and approved by resokitibthe Celanese AG board of management and\dsper board, which financial
statements may be different from Celanese's categelil financial statements under U.S. GAAP. Ouresbfthese earnings, if any, may not be
in amounts and at times sufficient to allow us ay pur indebtedness as it becomes due, which ¢@myd a material adverse effect on the v
of the common stock.

Certain of our subsidiaries must rely on paymentsrh their own subsidiaries to fund payments on thgidebtedness. Such funds may
not be available in certain circumstances.

Our subsidiaries, BCP Crystal and CrystalHbldings 3 L.L.C. ("Crystal LLC"), are holding mpanies and all of their operations are
conducted through their subsidiaries. Thereforey thepend on the cash flow of their subsidiariedpiding Celanese, to meet their obligations,
including obligations of approximately $2.8 billidafter giving effect to the Transactions, the Redeestructuring and the Concurrent
Financings) of our indebtedness. If the DominafAgneement ceases to be operative, such subsidiaggde unable to meet their obligations
under such indebtedness. Although the Dominatioredment became operative on October 1, 2004sithgect to legal challenges instituted
by dissenting shareholders. In August 2004, mipaditareholders filed nine actions against CelaA&sén the Frankfurt District Court
( Landgericht) seeking, among other things, to set aside theekbller resolutions passed at the extraordinamgigé meeting held on July 30
and 31, 2004 based, among other things, on thgealleiolation of procedural requirements and infation rights of the shareholders, to
declare the Domination Agreement and the changfeeifiscal year void and to prohibit Celanese A@rfrperforming its obligations under the
Domination Agreement. Pursuant to German law, ithe period for the filing of such challenges hapieed. Further, two additional minority
shareholders have joined the proceedings via garty intervention in support of the plaintiffs. & Purchaser has joined the proceedings via
third party intervention to support Celanese AGadidition, a German court could revoke the redistneof the Domination Agreement in the
commercial register. On August 2, 2004, two minostiareholders instituted public register procegslinith the Kdnigstein Local Court
( Amtsgerich) and the Frankfurt District Court, both with awi¢o have the registration of the Domination Agreetin the Commercial
Register deleted AmtsldschungsverfahrgnSee "Business—Legal Proceedings.”

The ability of the subsidiaries of BCP QGaysnd Crystal LLC to make distributions to BCR/€al and Crystal LLC by way of dividends,
interest, return on investments, or other payments

15




(including loans) or distributions is subject taieas restrictions, including restrictions imposdsdthe senior credit facilities and indentures
governing their indebtedness, and future debt nsylamit or prohibit such payments. In additiohetability of the subsidiaries to make such
payments may be limited by relevant provisions eff@an and other applicable laws.

Risks Related to Our Indebtedness

Our high level of indebtedness could diminish oulility to raise additional capital to fund our opations, limit our ability to react to
changes in the economy or the chemicals industrydgrevent us from meeting obligations under our elstedness.

We are highly leveraged. On a pro formashas of September 30, 2004 after giving effech&oTransactions, the Recent Restructuring
and the Concurrent Financings, our total debt whalde been $3,217 million. See "Capitalization"ddditional information.

Our substantial debt could have importamsequences for you, including:

. making it more difficult for us to make paymentsam debt;
. increasing vulnerability to general economic ardustry conditions
. requiring a substantial portion of cash flow fropeaations to be dedicated to the payment of prai@pd interest o

indebtedness, therefore reducing our ability to@sknese's cash flow to fund operations, capxa¢editures and future
business opportunities;

. exposing us to the risk of increased interest rasasertain of our borrowings, including the flogtirate term loan ar
borrowings under the senior credit facilities, ateariable rates of interest;

. limiting our ability to obtain additional financinfgr working capital, capital expenditures, proddetelopment, debt service
requirements, acquisitions and general corporatghar purposes; and

. limiting our ability to adjust to changing marketraitions and placing us at a competitive disadvg@tcompared to our
competitors who have less debt.

Despite our current high leverage, we and our suliaries may be able to incur substantially more dlebhis could further exacerbate
the risks of our high leverage.

We may be able to incur substantial add#@landebtedness in the future. The terms of oistiey debt do not fully prohibit us from doing
s0. The revolving credit facilities provide comménis of up to $611 million. As of December 6, 20¥re were no outstanding borrowings
under the revolving credit facilities and availilibf $405 million (taking into account letters afedit issued under the revolving credit
facilities). In addition, upon the occurrence oftaa events, we may request an increase to thstimxiterm loan facility in an amount not to
exceed $175 million in the aggregate, subject¢eip of commitments by existing term loan lendarsther financial institutions reasonably
acceptable to the administrative agent. If new gehtided to our current debt levels, the reladd that we now face could intensify.

We may not be able to generate sufficient cashdos/&e our indebtedness, and may be forced to tatkeer actions to satisfy obligatiol
under our indebtedness, which may not be successful

Our ability to satisfy our cash needs dejsesn cash on hand, receipt of additional capitaluding possible additional borrowings, and
receipt of cash from our subsidiaries by way ofritistions, advances or cash payments. On a proddrasis at September 30, 2004, giving
pro forma effect to the Concurrent Financings,"had $3,215 million of total indebtedness. Debt mervequirements consist of principal
repayments aggregating $260 million in the nex frears and
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$3,176 million thereafter (including $221 millioh accreted value on the senior discount notes)aamdial cash interest payments of
approximately $170 million in each of the next fivears. See "Management's Discussion and Analy&imancial Condition and Results of
Operations—Liquidity and Capital Resources—ContrakcObligations."

Our ability to make scheduled payments oto sefinance our debt obligations depends orfittencial condition and operating
performance of our subsidiaries, which is subjegirevailing economic and competitive conditiond smcertain financial, business and other
factors beyond our control. We may not be able antain a level of cash flows from operating a¢is sufficient to permit us to pay the
principal, premium, if any, and interest on ourebtedness.

If our cash flows and capital resourcesiasafficient to fund our debt service obligatioms may be forced to reduce or delay capital
expenditures, sell assets (including the CelanbseeS), seek additional capital or restructureetinance our indebtedness. These alternative
measures may not be successful and may not pesrtotmeet our scheduled debt service obligationtheé absence of such operating results
and resources, we could face substantial liqujglibblems and might be required to dispose of maltassets or operations to meet our debt
service and other obligations. The senior credilifees and the indentures governing our indebesdrestrict our ability to dispose of assets
and use the proceeds from the disposition. We rmap@ able to consummate those dispositions obt@imthe proceeds which we could
realize from them and these proceeds may not bguatketo meet any debt service obligations then due

Restrictive covenants in our debt instruments mayit our ability to engage in certain transactiorend may diminish our ability to
make payments on our indebtedness.

The senior credit facilities, the floatirgge term loan and the indentures governing owghbitetiness contain various covenants that limit
our ability to engage in specified types of tratisas. These covenants limit the ability of CrydtalC, BCP Crystal and their restricted
subsidiaries to, among other things, incur add#tiondebtedness or issue preferred stock, pay elidd on or make other distributions on or
repurchase their capital stock or make other msttipayments, make investments, and sell cersaiets.

In addition, the senior credit facilitiesntain covenants that require Celanese Holdings (IC&lanese Holdings") to maintain specified
financial ratios and satisfy other financial coratittests. Celanese Holdings' ability to meet tHo®ncial ratios and tests can be affected by
events beyond its control, and it may not be abiméet those tests at all. A breach of any of tikesenants could result in a default under the
senior credit facilities. Upon the occurrence ofeaent of default under the senior credit faciitithe lenders could elect to declare all amounts
outstanding under the senior credit facilities ¢dlnmediately due and payable and terminate allncitments to extend further credit. If
Celanese Holdings were unable to repay those amgtinet lenders under the senior credit facilitiesld proceed against the collateral granted
to them to secure that indebtedness. Celanesertdsltlias pledged a significant portion of its asagtsollateral under the senior credit
facilities. If the lenders under the senior créddilities accelerate the repayment of borrowir@slanese Holdings may not have sufficient
assets to repay the senior credit facilities asndtiher indebtedness, which could have a matatisdrae effect on the value of our common
stock.
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The terms of the senior credit facilities prohidBCP Crystal and its subsidiaries from paying divit#s or otherwise transferring thei
assets to us.

Our operations are conducted through obsigliaries and our ability to pay dividends is degent on the earnings and the distribution of
funds from our subsidiaries. However, the termghefsenior credit facilities prohibit BCP Crystaldats subsidiaries from paying dividends or
otherwise transferring their assets to us. Acc@lgirunder the terms of the senior credit faciifiBCP Crystal and its subsidiaries may not
make dividends to us to enable us to pay dividemdgur common stock.

Risks Related to Our Business

We are an international company and are exposedjémeral economic, political and regulatory conditie and risks in the countries i
which we have significant operations.

We operate in the global market and hawtoroers in many countries. We have major faciliidesited in North America, Europe and
Asia, including facilities in Germany, China, JapKorea and Saudi Arabia operated through jointwes. Our principal customers are
similarly global in scope, and the prices of ourstrgignificant products are typically world markeices. Consequently, our business and
financial results are affected directly and indileby world economic, political and regulatory ditions.

Conditions such as the uncertainties aasetiwith war, terrorist activities, epidemics, gamics or political instability in any of the
countries in which we operate could affect us hysirag delays or losses in the supply or deliveryaef materials and products as well as
increased security costs, insurance premiums dret ekpenses. These conditions could also resaltlengthen economic recession in the
United States, Europe, Asia or elsewhere. Morealenges in laws or regulations, such as unexpeti@oges in regulatory requirements
(including import or export licensing requirements) changes in the reporting requirements of Wh8e&tes, German or European Union
governmental agencies, could increase the costinfjdbusiness in these regions. Any of these cmmditmay have an effect on our business
and financial results as a whole and may resuwlatile current and future prices for our secastiincluding the common stock.

Cyclicality in the industrial chemicals industry r&in the past and may in the future result in rededt operating margins or in
operating losses.

Consumption of the basic chemicals thatvemufacture, in particular those in acetyl produsteh as methanol, formaldehyde, acetic
and vinyl acetate monomer, has increased significaner the past 30 years. Despite this growtbdnsumption, producers have experienced
alternating periods of inadequate capacity andssxcapacity for these products. Periods of inadequepacity, including some due to raw
material shortages, have usually resulted in irsg@aelling prices and operating margins. Thisdfigs been followed by periods of capacity
additions, which have resulted in declining capagttlization rates, selling prices and operatingrgins.

We expect that these cyclical trends itirggprices and operating margins relating to cépahortfalls and additions will likely persist in
the future, principally due to the continuing comdd impact of five factors:

. Significant capacity additions, whether throughnplexpansion or construction, can take two to tlyeses to come on stream
and are therefore necessarily based upon estirobtesire demand.

. When demand is rising, competition to build newasaly may be heightened because new capacity tertws more profitable
with a lower marginal cost of production. This terid amplify upswings in capacity.

. When demand is falling, the high fixed cost stroetof the capit-intensive chemicals industry leads producers topeig
aggressively on price in order to maximize capauaitjzation.
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. As competition in these products is focused onepifieing a lov-cost producer is critical to profitability. Thisvars the
construction of larger plants, which maximize eaoies of scale, but which also lead to major incesads capacity that can
outstrip current growth in demand.

. Cyclical trends in general business and econontigigcproduce swings in demand for chemici

We believe that the basic chemicals inguigtarticularly in the commodity chemicals manutaet! by our Chemical Products segment, is
currently characterized by overcapacity, and thetd may be further capacity additions in the fiewtyears.

The length and depth of product and industry busgsecycles of our markets, particularly in the autotive, electrical, construction
and textile industries, may result in reduced op&ng margins or in operating losses.

Some of the markets in which our custonparsicipate, such as the automotive, electricalstruiction and textile industries, are cyclical
in nature, thus posing a risk to us which is beyoadcontrol. These markets are highly competitioeg large extent driven by end-use
markets, and may experience overcapacity, all a€kvmay affect demand for and pricing of our praguc

We are subject to risks associated with the incehgolatility in raw materials prices and the avallility of key raw materials.

We purchase significant amounts of natgaal, ethylene, butane, and propylene from thirtgsafor use in our production of basic
chemicals in the Chemical Products segment, prafigipnethanol, formaldehyde, acetic acid, vinyltate monomer, as well as oxo products.
We use a portion of our output of these chemidalgyrn, as inputs in the production of furthergwots in all our segments. We also purchase
significant amounts of cellulose or wood pulp fgeun our production of cellulose acetate in thetAte Products segment. We purchase
significant amounts of natural gas, electricityalcand fuel oil to supply the energy required im production processes.

Prices of natural gas, oil and other hydrbons have increased dramatically in 2004. Te#tent this trend continues and we are unable
to pass through these price increases to our cessymur operating profit and results of operatimay be less favorable than expected.

We are exposed to any volatility in thecps of our raw materials and energy. Although weetegreements providing for the supply of
natural gas, ethylene, propylene, wood pulp, @ttty coal and fuel oil, the contractual prices foese raw materials and energy vary with
market conditions and may be highly volatile. Festohich have caused volatility in our raw matepates in the past and which may do so in
the future include:

. Shortages of raw materials due to increasing depreagd from growing uses or new us

. Capacity constraints, e.g., due to constructioaydglstrike action or involuntary shutdowns;
. The general level of business and economic actisityg

. The direct or indirect effect of governmental regidn.

We strive to improve profit margins of masfyour products through price increases when wiéechand accepted by the market; however,
our operating margins may decrease if we cann@ pasncreased raw material prices to customenseamay not be able to capture the
benefit of raw material price declines if raw maikprices fall to levels below those at which we aommitted to purchase under forward
purchase contracts. Even in periods during whighmeaterial prices decline, we may suffer decreasjpegrating profit margins if raw material
price reductions occur at a slower rate than dseem the selling prices of our products.

A substantial portion of our products aad imaterials are commodities whose prices fluctaatmarket supply/demand fundamentals
change. We manage our exposure through the ussrightive instruments and forward purchase corgrimtcommodity price hedging,
entering into long-term
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supply agreements, and multi-year purchasing aled sgreements. Our policy, for the majority of natural gas and butane requirements,
allows entering into supply agreements and foryandhase or cash-settled swap contracts, genéoallip to 24 months. During the first nine
months of 2004, we did not enter into any forwavdtcacts for our butane requirements and, for magas, had positions covering about 35%
of our North American Chemical Products segmentiiregnents primarily as a result of forward contsaettered into in 2003. In the future,
may modify our practice of purchasing a portioroof commodity requirements forward, and considiizintg a variety of other raw material
hedging instruments in addition to forward purchesetracts in accordance with changes in markeditions. As these forward contracts
expire, we may be exposed to future price flucturetiif the forward purchase contracts are not oeglaor if we elect to replace them, we may
have to do so at higher costs. Although we seeffs®t increases in raw material prices with cqroggling increases in the prices of our
products, we may not be able to do so, and theyehmgeriods when such product price increasebdagnd raw material cost increases.

We have a policy of maintaining, when aadalié, multiple sources of supply for raw materiglewever, some of our individual plants n
have single sources of supply for some of their msaterials, such as carbon monoxide and acetaléelhyd may not be able to obtain
sufficient raw materials due to unforeseen develemthat would cause an interruption in supplyerEif we have multiple sources of supply
for a raw material, these sources may not makeufhé loss of a major supplier. Nor can theremeguarantee that profitability will not be
affected should we be required to qualify additismurces of supply in the event of the loss ofla sr a major supplier.

Failure to develop new products and production tectiogies or to implement productivity and cost redion initiatives successfully
may harm our competitive position.

Our operating results, especially in ourfé¥enance Products and Technical Polymers Ticogansats, depend significantly on the
development of commercially viable new productedoict grades and applications, as well as produ¢tiohnologies. If we are unsuccessful
in developing new products, applications and préidngrocesses in the future, our competitive pasiand operating results will be negatiy
affected. Likewise, we have undertaken and areirmaing to undertake initiatives in all segmentsniprove productivity and performance and
to generate cost savings. These initiatives mayeaaompleted or beneficial or the estimated cagngs from such activities may not be
realized.

Frankfurt airport expansion could require us to ragte production capacity of, limit expansion poteaitiof, or incur relocation costs
for our Kelsterbach plant which would lead to siditant additional costs

The Frankfurt airport's expansion plandude the construction of an additional runway. ©héhe three sites under consideration, the
northwest option, would be located in close prokmno our Kelsterbach production plant. The cordion of this particular runway could ha
a negative effect on the plant's current produatepacity and future development. While the govemninof the state of Hesse and the owner of
the Frankfurt airport promote the expansion ofrtbeghwest option, it is uncertain whether this optis in accordance with applicable laws.
Although the government of the state of Hesse dspbe plan approval for the airport expansiond82and the start of operations in 2009-
2010, neither the final outcome of this matter it®timing can be predicted at this time.

Environmental regulations and other obligations @ing to environmental matters could subject usli@bility for fines, clean-ups and
other damages, require us to incur significant cesb modify our operations and increase our manuiadng and delivery costs.

Costs related to our compliance with enwinental laws concerning, and potential obligatiaith respect to, contaminated sites may t
a significant negative impact on our operating itssThese include obligations related to sitesentty or formerly owned or operated by us
where waste from our operations was disposed. Behave obligations related to the indemnity agergrmontained in the demerger and
transfer agreement between Celanese and Hoedwsteférred to as the demerger agreement, foramwiental matters arising out of certain
divestitures that took place prior to the demer@an accruals for environmental remediation oblma, $159 million as of December 31,
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2003, may be insufficient if the assumptions unded those accruals prove incorrect or if we arel hesponsible for currently undiscovered
contamination. See "Management's Discussion andysiseof Financial Condition and Results of Operas—Critical Accounting Policies ar
Estimates—Environment Liabilities," notes 23 and@4he Celanese Consolidated Financial Statensentsiote 12 to the Issuer Interim
Consolidated Financial Statements.

Our operations are subject to extensiverirational, national, state, local, and other sugianal laws and regulations that govern
environmental and health and safety matters. Warisgbstantial capital and other costs to compth wiese requirements. If we violate them,
we can be held liable for substantial fines an@ofanctions, including limitations on our operasi@s a result of changes to or revocations of
environmental permits involved. Stricter environtansafety and health laws, regulations and eefoent policies could result in substantial
costs and liabilities to us or limitations on oyesations and could subject our handling, manufaciuse, reuse or disposal of substances or
pollutants to more rigorous scrutiny than at prés€éonsequently, compliance with these laws coefdilt in significant capital expenditures as
well as other costs and liabilities and our bussreasd operating results may be less favorableg¢Rpacted. Due to new air regulations in the
United States, management expects that there evéll ttmporary increase in compliance costs thatatél approximately $30 million to
$45 million through 2007. For example, the Misaedlaus Organic National Emissions Standards for idazes Air Pollutants (NESHAP)
regulations, and various approaches to regulatiilgis and incinerators, including the NESHAPsIfatustrial/Commercial/Institutional
Boilers and Process Heaters, will impose additioeqlirements on our operations. Although soméese rules have been finalized, a
significant portion of the NESHAPs for Industria@mercial/Institutional Boilers and Process Heategsllation that provides for a low risk
alternative method of compliance for hydrogen ddlemissions has been challenged in federal cdletcannot predict the outcome of this
challenge, which could, if successful, increaseamsts by, according to our estimates, approxim&g0 million above the $30 to $45 million
noted above through 2007 to comply with this regijoila As another example, recent European Unionletigpns will require a trading system
for carbon dioxide emissions to be in place by dand, 2005. Accordingly, an Emission Trading Sgsteas been introduced by German
legislation, coming into effect in 2005. This regpidn will affect our power plants at the KelstaztbaOberhausen and Lanaken sites, as well as
power plants operated by InfraServ entities. THeBerv entities may be required to purchase cadimxide credits, which could result in
increased operating costs, or may be requiredvelde additional cost-effective methods to reduadoon dioxide emissions further, which
could result in increased capital expenditures.

We are also involved in several claims,daits and administrative proceedings relating tdrenmental matters. An adverse outcome in
any of them may negatively affect our earnings eagh flows in a particular reporting period.

Changes in environmental, health and safety reguat requirements could lead to a decrease in demé&rdour products.
New or revised governmental regulationatieg to health, safety and the environment magy affect demand for our products.

Pursuant to the European Union regulatioiRisk Assessment of Existing Chemicals, the Eusopgghemicals Bureau of the European
Commission has been conducting risk assessmeragmoximately 140 major chemicals. Some of the ¢baisiinitially being evaluated
include vinyl acetate monomer or VAM, which we pucd. These risk assessments entail a multi-staggegs to determine to what extent the
European Commission should classify the chemical @acinogen and, if so, whether this classifisatind related labeling requirements
should apply only to finished products that contecified threshold concentrations of a particatemical. In the case of VAM, we currently
do not expect a final ruling until mid-2005. We astier VAM producers are participating in this pres with detailed scientific analyses
supporting the industry's position that VAM is ot
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probable human carcinogen and that labeling of fineducts should not be required. If labelingdaguired, then it should depend on relatively
high parts per million of residual VAM in these emebducts. We cannot predict the outcome or efféeny final ruling.

Several recent studies have investigategipte links between formaldehyde exposure anawuarend points including leukemia. The
International Agency for Research on Cancer or IARBEenNtly reclassified formaldehyde from Group pfopable human carcinogen) to
Group 1 (known human carcinogen) based on stuitikisd) formaldehyde exposure to hasopharyngealeramacrare cancer in humans. IARC
also concluded that there is insufficient evideforzea causal association between leukemia and aticuyal exposure to formaldehyde,
although it also characterized evidence for suchsmociation as strong. The results of IARC's revidl be examined by government agent
with responsibility for setting worker and enviroamal exposure standards and labeling requirem@fegsare a producer of formaldehyde and
plastics derived from formaldehyde. We are paréitimg together with other producers and userseretfaluations of these findings. We car
predict the final effect of IARC's reclassification

Other recent initiatives will potentiallgquire toxicological testing and risk assessmehésvaide variety of chemicals, including
chemicals used or produced by us. These initiativelade the Voluntary Children's Chemical EvalaatProgram and High Production
Volume Chemical Initiative in the United Stateswadl as various European Commission programs, asdhe new European Environment
and Health Strategy, commonly known as SCALE, dbagethe Proposal for the Registration, Evaluatiduthorization and Restriction of
Chemicals or REACH. REACH, which the European Cossioin proposed in October 2003, will establishsiesy to register and evaluate
chemicals manufactured in, or imported to, the Raam Union. Depending on the final ruling, addiibiesting, documentation and risk
assessments will occur for the chemical industhjs Will affect European producers of chemicalsval as all chemical companies worldwide
that export to member states of the European Uidiba.final ruling has not yet been decided.

The above-mentioned assessments in thedlSiates and Europe may result in heightened omhedout the chemicals involved, and in
additional requirements being placed on the pradochandling, labeling or use of the subject cheaisi. Such concerns and additional
requirements could increase the cost incurred lpycostomers to use our chemical products and oteetimit the use of these products, wt
could lead to a decrease in demand for these ptaduc

Our production facilities handle the processing sbme volatile and hazardous materials that subjit¢b operating risks that could
have a negative effect on its operating results.

Our operations are subject to operatinsréssociated with chemical manufacturing, inclgdhe related storage and transportation of
raw materials, products and wastes. These hazachigle, among other things:

. pipeline and storage tank leaks and ruptures;
. explosions and fires; and
. discharges or releases of toxic or hazardous sutes:

These operating risks can cause persopayjrproperty damage and environmental contanomatnd may result in the shutdown of
affected facilities and the imposition of civil oriminal penalties. The occurrence of any of thesents may disrupt production and have a
negative effect on the productivity and profitalyilof a particular manufacturing facility and oyesating results and cash flows.

We maintain property, business interruptiod casualty insurance which we believe is in mlaece with customary industry practices,
but we cannot predict whether this insurance vélbldequate to fully cover all potential hazardgd@ctal to our business. We have established
two captive insurance subsidiaries (Captives) phatide a portion of the total insurance coveragged for certain of our lower tier property i
casualty risks. They additionally provide coveréméhird parties for
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their higher tier risk programs. If there were amment claims made on all policies issued by thpt®as, sufficient capital may not be
available for them to satisfy all claims againstsakh policies. As of September 30, 2004, theetatined concurrent aggregate risk of all
policies written by the Captives, after reinsurhigher tier risks with third party insurance comiesn net of established reserves, amounted to
approximately $516 million. This amount of exposisréurther offset by the underlying equity of tBaptives amounting to approximately
$370 million at September 30, 2004.

Our significant non-U.S. operations expose us tmlgal exchange rate fluctuations that could impaatioprofitability.

We are exposed to market risk through cororakeand financial operations. Our market risk gists principally of exposure to fluctuatic
in currency exchange and interest rates.

As we conduct a significant portion of @perations outside the United States, fluctuatior@irrencies of other countries, especially the
euro, may materially affect our operating resutsr example, changes in currency exchange ratesaffent:

. The relative prices at which we and our competisaisproducts in the same market; and

. The cost of items required in our operations.

We use financial instruments to hedge aposure to foreign currency fluctuations. More tR&%b6 of outstanding foreign currency
contracts are used to hedge the foreign currenegrdsated intercompany net receivables. The neédmatamounts under such foreign
currency contracts outstanding at December 31, 2268 $765 million. The hedging activity of foreigarrency denominated intercompany
net receivables resulted in a cash inflow of apjnexely $180 million in 2003. These positive efientay not be indicative of future effects.

A substantial portion of our net saleseésaminated in currencies other than the U.S. dditaour consolidated financial statements, we
translate our local currency financial results ibt&. dollars based on average exchange ratesilimgu@uring a reporting period or the
exchange rate at the end of that period. Duringsiorf a strengthening U.S. dollar, at a constam lef business, our reported international
sales, earnings, assets and liabilities will beiced because the local currency will translate fieteer U.S. dollars. We estimate that the
translation effects of changes in the value of otherencies against the U.S. dollar increasedales by approximately 4% for the nine mo
ended September 30, 2004, 7% for the year endeeniiesr 31, 2003 and increased net sales by apprtetin22 in 2002. We estimate that
the translation effects of changes in the valuetbér currencies against the U.S. dollar had mihimpact on total assets for the nine months
ended September 30, 2004 and increased total dmsepproximately 5% in 2003.

In addition to currency translation risi& incur a currency transaction risk whenever drmauo operating subsidiaries enters into either a
purchase or a sales transaction using a differenéigcy from the currency in which we receive rexesn Given the volatility of exchange rai
we may not be able to manage our currency tramsaatid/or translation risks effectively, or volifg§ilin currency exchange rates may expose
our financial condition or results of operationsatsignificant additional risk. Since a significgartion of our indebtedness is and will be
denominated in U.S. dollars, a strengthening olit#® dollar could make it more difficult for ustepay our indebtedness.

Significant changes in pension fund investment penfnance or assumptions relating to pension costsyrhave a material effect on tt
valuation of pension obligations, the funded stataEpension plans, and our pension cost.

Our funding policy for pension plans issitcumulate plan assets that, over the long ruhapfiroximate the present value of projected
benefit obligations. Our pension cost is materiaffigcted by the discount rate used to measuragensligations, the level of plan assets
available to fund those obligations at the measergrdate and the expected long-term rate of regarplan assets. Significant changes in
investment performance or a change in the portfoiio of invested assets can result in corresponitiageases and decreases in the valuation
of plan assets, particularly equity
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securities, or in a change of the expected ratetafn on plan assets. A change in the discouatwauld result in a significant increase or
decrease in the valuation of pension obligatioffecting the reported funded status of our pengians as well as the net periodic pension cost
in the following fiscal years. Similarly, chang@sthe expected return on plan assets can ressilgmificant changes in the net periodic pension
cost of the following fiscal years. As of DecemBér 2003, our underfunded position related to @finéd benefit pension plans was

$879 million. During 2004, we voluntarily contritagt approximately $457 million to the plans. In 200d funding is statutorily required for

any of our sponsored plans.

We have preliminarily recorded a significant amounf goodwill and other identifiable intangible astsg and we may never realize the
full value of our intangible assets

In connection with the Transactions, weéheacorded a significant amount of goodwill andeotidentifiable intangible assets. Goodwill
and other net identifiable intangible assets weppr@imately $934 million as of September 30, 20f413% of our total assets based on
preliminary purchase accounting. Goodwill and dentifiable intangible assets are recorded awfire on the date of acquisition and, in
accordance with Financial Accounting Standards 8&tatement of Financial Accounting Standards ("SHANo. 142, Goodwill and Other
Intangible Assets, will be reviewed at least antyualr impairment. Impairment may result from, angasther things, deterioration in our
performance, adverse market conditions, adversegesain applicable laws or regulations, includihgrgyes that restrict the activities of or
affect the products and services sold by our bssinend a variety of other factors. The amountgfquantified impairment must be expensed
immediately as a charge to results of operatiorpedding on future circumstances, it is possikdéwe may never realize the full value of
intangible assets. Any future determination of impant of a significant portion of goodwill or othielentifiable intangible assets would have
an adverse effect on our financial condition arsiits of operations.

Celanese may be required to make payments to Haechs

Under its 1999 demerger agreement with Heeelanese agreed to indemnify Hoechst for enwiental liabilities that Hoechst may
incur with respect to Celanese's German produdiies, which were transferred from Hoechst to Gedarin connection with the demerger.
Celanese also has an obligation to indemnify Hdemgiginst liabilities for environmental damagesantamination arising under certain
divestiture agreements entered into by Hoechst prithe demerger. As the indemnification obligati@lepend on the occurrence of
unpredictable future events, the costs associaithdtmem are not yet determinable and may matgrédfiect operating results.

Celanese's obligation to indemnify Hoedustinst liabilities for environmental contaminatiarconnection with the divestiture
agreements is subject to the following threshdidmélated into U.S. dollars using the Decembe280;3 exchange rate):

. Celanese will indemnify Hoechst for the total amipointhese liabilities 